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This communication is intended for the sole use of the person(s) to whom it is addressed and may comtain
-information that is privileged and confidential. Any dissemination, distribution or copying of this
communication by anyone other (han the intended recipient or the person responsible for its delivery is strictly
prohibited. If you have received this communication in error, please call this office immecdiatcly and either
destroy the communication or return it to the address below.
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COMPENSATION ACREEM

COMPENSATION AGREEMENT i entered into by and between X, a | . ]
awmdY,al/. ) this __ dayof __, 2004,

WHERFAS, X is the Genersl Partner of ‘ neammbw

trvestment fund which i preseatly sponsoting & Limited Pm-tnmhxp vehicle (o nvest 1 real estate pnd
t2a] ostate related nssets; and

WEEREAS, X 4caires to engage Y 2§ an independent ebmiractor for the purpose of identifying
potential mstitvtional invactore 10 acquire limited parinership interests in the Limited Partneechip and to
make appropriste introductions on behalf of Y ‘o facilitate investments by mstitutions! investoss in
partnerships spossored by Y; and

WHEREAS, Y has ogreed to perform such services purstiant to the terms set forth herein.
NOW, THEREFORE, in eowsidoration of thess rocitals apd the mutval covenmts and

agreeosats hereinafler set forth, and other good and valushle considerstion, tho receipt and sufficiency
of which are hercby acknowledged, the pattics heveto agree a5 follows;

[\(,\{% SECTION 1. ENGAGEMENT

Duties. X hereby engages Y a¢ an independent contractar upon the tervus and conditions

utfnrtbmthnmmmt. Y is to identi estive_jpstituti who fit the
deseribed Xmmodnmw)(mdmﬂ%m appmpnamstcpstofadmabﬁﬁm
introdusctions.

1.2.  Best Efforts. Y shall devote its best cfforts and appropriate tiroe to the performnance of

wnid dties but shall not be precluded from engaging in ofher business activities.

13, Taxes, Y is au indepondont controctor hereander and shall be respensible for payment of
oll federzl and state taxes due on amounts paid hereonder md X shell not withhold any smounis for
federal, state or tocel income texes or taxes or astessments that might be paysbie or be required to be
withheld if Y were an anployse of X. -

SECTION2. TERM OF ENGAGEMENT

21, Jerm The term of Y's engagement with X shall commence o8 of the dite hercof and
shell comtinue for & period of twenty-four (24) months from the date heresf (the “Term”).
Notwithgmuding fhe foregring, X wey mumally agres to renow this Agreement following the expiration
of the Term upon tenms that shafl be rminally ageed upon.

SECTIONS. COMPENSATION

-

3.1, setion. Durieg the term of this Agreement, X shall pay to Y compensation equaj
% one parcent (1%) of the total commitmetis sny investor infradiced by Y to X ocormnits to X's
sponsored investments. It is further understood that one-half of the compensation to be paid by X in
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comection with said commitnends shall be paid with/ 10 days of any investor ¢xacuting required
subscription egreements with the balance to be paid in six months following the date of the first paymeat.

3.2 icclpgures, Y understands thet the payments requred to be paid berewnder shall be
disclosed to mvestors in X who ere infroduced to X by Y and that X shall otherwise comply with any
fedexnl and atote statvtes or regulstions governing disclosure of placement an finder's fees associsted
with the salc of mived partoership intereste.

3.3, nggmmn_n. Y hereby warrmts and mpmemn that it has cormpilied with D) faderal
and/or state registration requirements opplicable to Y*s sctivities conternplated by this Agreemient.

SECTION 4, MISCELLANEOUS

4.1.  Ansigpment apd Successors. Neither party may assign its xighix and obligations mder
this Agreemert without the other party’s prior written consent,

42.  Sgverability. If noy prowelon or portion of this Agrecment shall be or becoms iliegal,
invatid rr unenforzeable in wholo of in part for eny reasun, such provision shell be ineffestive only to the
extent of such filegslity, jnvelidity or uwnenforcestlity, without mvalidating the remainder of soch
provision or the remaming provisions of this Agreement.

43.  lotepration, Amendwent and Waiver. This Agreevmmut coustitutes the entire agroement
amoag the parties hereio with respeet to the subject matter hareof, superseding all prior srrangements end
agresments, and may be modified, emended or waived. only by 2 written instrunent signed by all of the
parties hercto.

44, Governine Law. This Agreoment shall be eonstrued, mterpreted apd the rights of the
parties delermined in nccordance with and governed by the iaternat lews of the State of Minos, without
regard or reference 1o the choice of faws or conflict of laws priociples or tule: of the State of D¥invis ot
of any ather farisdiction.

45, [Infopretation. The hesdings contained in fhis Agreemant ire for teferance pumcses
anly, and shall not sffect in any way the meaning or interpretation of this Agreement, In this Agrecment,
unless the comtext otherwise réqmives, the masculine, feminine and ucuier penders and the singulsr and .
the plural inclnde one enother,

4.6,  Non-Whaiver of Breachos, The waiver by 8 party hereto of any defaudt of agy other paty
shall not be deemsd o be 8 wriver of any subsequent defan it or otker defoult by suen party. .

4.7.  Counterpans. This Agreement may be executed m any number of conmterparts by the
parties horeto, cach of which when so sxemiied shall be deerned an original and all of which taken
togother shall constitute one and the same instrument.

4.8.  Asbitration. Any coiroversy ot claim arising ovt of or relsting to this Agreemeat shall
be resolved by a single atbitrator in sccordagee with the Cornroercial Rules of the American Arbitration
Asseciation at on arbitestion procceding hicld in Chicago, Hlincis. The costs of the arbltration shall be
Paid one-half by each party. Each party shell be responsible for its own crtumeys fecs, expert wimees
fees, and expenses {other than the costs of the arbitration), The award of the arbitratar shall be fonl and
binding on the purties and non-appealable. The parties irevncably consent to the exclusive jurisdiction
0d venue of the courts of the United States of Americo fof the Northery District of Lllinois and of the
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State of lllinais m dowstown Chitago, Winos in coomection with the sufomement of any srbitration

award and wadve oy apd al) objections t¢ such jurisdiction or venue that thoy may now or hersafter
have

IN WITNESS WHEREOF, the parties heveto have cansed this Compensation Agreement to be
duly executed o3 of the dots first writien above,

By.
Title:

CHN/ 125590731
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